THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDI ATE
ATTENTION.

If you are in any doubt about the contents of thiircular or the action you should take, you should
consult your stockbroker, bank manager, solicitor,accountant or other independent professional
adviser authorised pursuant to the Financial Servies and Markets Act 2000 immediately. The
contents of this Circular are not to be construed ategal, business or tax advice. Shareholders shdul
rely only on the information in this Circular. No person has been authorised to give any information
or make any representations other than those contaéd in this Circular and, if given or made, such
information or representations must not be relied o as having been authorised by the Company.

If you sell or have sold or otherwise transferrddfiour Ordinary Shares, please immediately forwtarsd
Circular but not any of the accompanying persoedlidocuments to the purchaser or transferee, treto
stockbroker, bank or other agent through whom tide er transfer was effected, for transmission t® th
purchaser or transferee. This Circular and th@mpanying documents should not, however, be sent or
transmitted in, or into, any Prohibited Territorlf.you have sold only part of your holding of yoDrdinary
Shares, please contact your stockbroker, bankher @igent through whom the sale or transfer wastetfec
immediately.

J.P. Morgan and Brewin Dolphin, which are authorised eegulated in the United Kingdom by the
Financial Services Authority for the conduct of iatraent business, are jointly acting for the Compamgy

for no one else in connection with the Tender Offet accordingly will not be responsible to anyoneeoth
than the Company for providing the protections raféal to customers of J.P. Morgan and Brewin Dolphin
(as applicable) or for affording advice in relatiinthe Tender Offer, the contents of this docunuerany
transaction, arrangement or other matter refeoed this document.

Grainger plc
(A company incorporated in England and Wales with registered no. 125575)

Proposed purchase of 1 in every 238 Ordinary Shares
at 149 pence per share
pursuant to a Tender Offer
and
Notice of General Meeting

The Tender Offer will close at 1.00 p.m. on 10 Jud&l2unless extended in accordance with paragragh 8 o
Part Il of this Circular. The procedure for teridgrOrdinary Shares is set out in Part Il of thiscGlar.
Further copies of this Circular and the accompamyorms are available from the Receiving Agent &t th
address set out on pages 3, 12, 13 and 25.

Copies of this document are also available on'theestor Relatiorissection of the Company's website, at
www.graingerplc.co.uland are also available for collection, free ofrgeaduring normal business hours on
any Business Day while the Tender Offer remains operaéceptance from the registered office of the
Company. Unless you have sold or transferred aif @rdinary Shares you are recommended to retasn thi
Circular for reference.

Notice of the General Meeting of the Company convdoed2.00 p.m. on 13 June 2011 is set out at tite e
of this Circular. To be valid, the accompanyingrRoof Proxy for use at the General Meeting must be
completed and returned so as to reach the Regidiyanand (during normal business hours only) opdost

at Capita Registrars, PXS, 34 Beckenham Road, BaekenKent BR3 4TU by not later than 12.00 p.m. on
9 June 2011.

As an alternative to completing the enclosed ForrRroky, Shareholders can appoint proxies electadiyic
via www.capitashareportal.cosp that it is received by the Registrar by nagrldhan 12.00 p.m. on 9 June
2011. CREST members can also appoint proxies img tse CREST electronic proxy appointment service
and transmitting a CREST Proxy Instruction in ademice with the procedures set out in the CREST
Manual so that it is received by the Registrar &INGREST participant ID RA10) by not later than
12.00 p.m. on 9 June 2011. The time of receiptlvéltaken to be the time (as determined by thestmnep




applied to the message by the CREST Application Hosth which the Registrar is able to retrieve the
message by enquiry to CREST in the manner presthipeCREST.

Notice to US Shareholders:

The Tender Offer is being made for the securitiesadK company and is subject to UK disclosure
requirements, which are different from those of theted States. The settlement procedure with régpec
the Tender Offer will be consistent with UK practice, ebhidiffers from US domestic tender offer
procedures in certain material respects, partigulaith regard to date of payment. The Tender Offér

be made in the United States pursuant to Sectios) bd Regulation 14E under the US Exchange Act and
otherwise in accordance with the requirements ofAitte Accordingly, the Tender Offer will be subject to
disclosure and other procedural requirements, dictuwith respect to withdrawal rights, offer timetbl
settlement procedures and timing of payments tteaddferent from those applicable under US domestic
tender offer procedures and law.

The receipt of cash pursuant to the Tender Offea S Shareholder may be a taxable transaction for US
federal income tax purposes and under applicablstat® and local, as well as foreign and other tas.la
Each Shareholder is urged to consult his indepenpriessional adviser immediately regarding the ta
consequences of acceptance of the Tender Offer.

It may be difficult for US Shareholders to enforbeit rights and any claim arising out of the US fatle
securities laws, since the Company is located iareign country, and all of its officers and direstare

residents of a foreign country. US Shareholders nmybe able to sue a foreign company or its office

directors in a foreign court for violations of thkS securities laws. Further, it may be difficultcmmpel a
foreign company and its affiliates to subject thelwss to a US court's judgement. Whether locatetien
US or elsewhere, Shareholders will receive their casisideration in pounds sterling.

In accordance with normal UK practice and pursuanRtoe 14e-5(b) of the US Exchange Act, the
Company or its nominees, or its brokers (actinggents), may from time to time make certain purebas,

or arrangements to purchase, Ordinary Shares eutis&l United States, other than pursuant to the éfend
Offer, before or during the period in which the Ten@éer remains open for acceptance. These purshase
may occur either in the open market at prevailiriggs or in private transactions at negotiatedgsticAny
information about such purchases will only be disetb as required in the UK, will be reported to a
Regulatory Information Service of the UK Listing Aotity and will be available on the London Stock
Exchange websiteyww.londonstockexchange.com

The Tender Offer in the United States is made sdiglghe Company. While the Tender Offer is being
made available to Shareholders in the United St#tesright to tender Ordinary Shares is not beingena
available in any jurisdiction in the United Stateswhich the making of the Tender Offer or the right t
tender Ordinary Shares would not be in compliance thighaws of such jurisdiction.
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Definitions

The following definitions apply throughout this @idar, the accompanying Tender Form and Form of
Proxy, unless the context otherwise requires:

form'

'Existing Market Purchase
Authority'

the Companies Act 2006 as amended

the announcement issued by the Qompa 19 May 2011 in
relation to the Company's Interim Results for tlve months to
31 March 2011

the board of directors of thompany as at the date of this Circular
whose names are set out on page 5 of this Circular

means a day (other than a Saturd8yrwlay) in which banks in the
United Kingdom are generally open for business

the computerised settlement system operaye@uroclear which
facilitates the transfer of title to shares in utiieated form

a person who has been admitted yclear as a system-member
(as defined in the CREST Regulations)

a person who is, in relationGREST, a system-participant (as
defined in the CREST Regulations)

the authority obtained at the Annual General Megtior the
purposes of section 701 of the Act to make markethmses (within
the meaning of section 693(4) of the Act) on thendon Stock
Exchange

the general meeting of the Companbe held at 12.00 p.m. on
13 June 2011 at the Comp&nyoffices at 161 Brompton Road,
London SW3 1QP, notice of which is set out at tinel ®f this
Circular

Shareholdéerfunds adjusted for the market value of propersets
held as stock but before deduction for deferred daxproperty
revaluations and before adjustments for the fduevaf derivatives



'Prohibited Territory' or
'Prohibited Territories'

'UK Listing Authority' or
'UKLA'

J.P. Morgan Securities Limited, which conducts WK Investment
Banking business as J.P. Morgan Cazenove, joiahfilal adviser to
the Company

CREST

a Shareholder who is reditieor a citizen of, a jurisdiction other
than the United Kingdom

the identification code or membeps number used in CREST to
identify a particular CREST member or other CRE&ftipipant

Canada, Australia, Japan, Republic of South Afremad their

respective territories and possessions and anyr gthissdictions

where local laws or regulations may result in anifigant risk of

civil, regulatory or criminal exposure for the Coamy if information

or documents concerning the Tender Offer were teeére or made
available to Shareholders in that jurisdiction

holders of Ordinary Sbkamn the register of members of the
Company at the Record Date who hold at least 238n@ry Shares
and do not have a registered address in a Praothibéeritory

Capita Registrars, Corporate dxtj The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU

Capita Registrars, The Registry, 3dkBeham Road, Beckenham,
Kent BR3 4TU

the tender form accompanying thiscular issued for use by
Qualifying Shareholders who hold Ordinary Sharescémtificated
form in connection with the Tender Offer

the invitation by the Company to ®hmlders to tender Ordinary
Shares on the terms and subject to the conditiebsost in the
Circular and the Tender Form

the entitlement of a {Fymg Shareholder to sell under the Tender
Offer 1 Ordinary Share for every 238 Ordinary Shameygistered in
his/her name at the Record Date, rounded downetmdiarest whole
number of Ordinary Shares

the special resolutionaé in the notice of General Meeting at the
end of this Circular to approve the Tender Offer

a transfer from escrow instrusti@s defined by the CREST manual
issued by Euroclear)

a transfer to escrow instructi@s defined by the CREST manual
issued by Euroclear)

the FSA acting in its capacity as the competenhaity for the
purposes of Part VI of FSMA



‘'uncertificated' or 'in
uncertificated form'

'US person'

means for the time being recorded on the regidteneombers of the
Company as being held in uncertificated form in GREand title to
which, by virtue of the Regulations, may be transfé by means of
CREST

holders of Ordinary Shares framme tto time with registered
addresses in the United States

means the United StatesAwierica (including the District of
Columbia), its territories, its possessions anatilér areas subject to
its jurisdiction

means (i) any individual who is a restdor citizen of the United
States and (ii) a corporation, partnership or ottty created or
organised in or under the laws of the United Statean estate or
trust the income of which is subject to United &atederal income
taxation regardless of its source, provided, howahat "US person"”
shall not include a branch or agency of a UnitedteSt bank or
insurance company that is operating outside theednbtates for
valid business reason as a locally registered bramc agency
engaged in the banking or insurance business andotely for the
purpose of investing in securities not registeredlen the United
States Securities Act 1933 (as amended)




PART |

Letter from the Chairman

Grainger plc
(A company incorporated in England and Wales with registered no. 125575)
Directors Registered and Head Office:
Robin BroadhurstChairman Citygate
Andrew CunninghamChief Executive St JamesBoulevard
Peter Couchizxecutive Director Newcastle upon Tyne
Mark GreenwoodEinance Director NE1 4JE

Nick Jopling,Executive Director

Robert HiscoxNon-Executive Director

John BarnsleyiNon-Executive Director

Henry PitmanNon-Executive Director
Baroness Margaret ForNpn-Executive Director
Belinda RichardsiNon-Executive Director

27 May 2011
Dear Shareholder

Proposed purchase of 1 in every 238 Ordinary Sharext 149 pence per share by way of a Tender
Offer and Notice of General Meeting

Introduction

On 19 May 2011, the Board announced in the inteesults for the six months ended 31 March 2011,
that the Company intended to offer to purchase éviery 238 Ordinary Shares by way of a Tender
Offer at a price of 149p per share. The backgrawndnd reasons for this Tender Offer are set out
below.

If the maximum number of Ordinary Shares underThader Offer is acquired, this will result in an
amount of £2.6 million being paid by the Compan@taalifying Shareholders.

Shareholder approval is required for the TendeelO#ind accordingly a General Meeting is being
convened at the Compdsyffices at 161 Brompton Road, London SW3 1QFP2a@@ p.m. on 13 June
2011. The Notice of General Meeting is set oubatend of this Circular.

A summary of actions to be taken by Shareholdetstsd below and in the section entitled "Some
Questions and Answers on the Tender Offer" as wetnoPart Il of this Circular for reference, but

Shareholders should read the whole of this Circahal not just rely on the summarised informatian se
out in this letter and in Part IIl of this Circular

Background to and reasons for the Tender Offer

As noted in the Announcement, the Board is extrgrmehscious that the share price of the Ordinary
Shares continues to trade at a very significantadist to net asset value, despite the achievements
made so far this year. Consequently, the Boarddeagled to take the opportunity to return cash to
Shareholders by way of a tender process ratherttha@ying an interim dividend. 1t is the viewtbg
Board that this move will serve to highlight thedeidisparity between the share price per Ordinary
Share and the Grolgpunderlying asset value. The Tender Price reptesgpproximately a 29 per
cent. discount to Gross NAV.

The Board is proposing that the Company should mse from Qualifying Shareholders up to
1,749,331 Ordinary Shares. Accordingly, it does$ aaticipate that the Tender Offer will have a
material impact on the percentage of each Sharehsldolding of Ordinary Shares in the Company.



The Tender Offer

Your Board is proposing that the Company should enakrender Offer to purchase up to 1,749,331
Ordinary Shares, representing approximately 0.42cpat. of the Company's current issued ordinary
share capital (excluding treasury shares), ateemi 149p per Ordinary Share. This represents:

. a premium of approximately 20.4 per cent. to tlsiclg middle market price of the Ordinary
Shares of 123.75p per share on 18 May 2011 (bbmdast Business Day prior to the date of
the Announcement); and

. a premium of approximately 19.1 per cent. to therage closing middle market price of the
Ordinary Shares of 125.1p per share as derived fhenbondon Stock Exchange for the five
Business Days ended on 26 May 2011 (being thet latasticable date prior to the date of this
Circular).

The Tender Offer is open to all Qualifying Sharehalers on the Company's register of members
on the Record Date. Qualifying Shareholders may pticipate in the Tender Offer by tendering
either all or a proportion of their Tender Offer Entittement of Ordinary Shares. Each
Qualifying Shareholder will be entitled to sell uner the Tender Offer, a maximum of 1 Ordinary
Share for every 238 Ordinary Shares registered in is/her name on the Record Date, rounded
down to the nearest whole number of Ordinary Shares If the aggregate number of Ordinary
Shares validly tendered is less than 1,749,331 Ordiry Shares the difference between the
amount paid out by the Company under the Tender Ofr in respect of those Ordinary Shares
validly tendered and £2.6 million will be used bytie Company to make market purchases (within
the meaning of section 693(4) of the Act) pursuartb the Existing Market Purchase Authority.
The Ordinary Shares purchased under the Tender Offewill be held in treasury.

The Tender Offer is made on the terms and subgjetttet conditions set out in paragraph 2 of Paof I
this Circular.

Shareholders who hold Ordinary Shares in certéfidaform may only make a tender on the
accompanying Tender Form, which is personal toShareholder(s) named on it and may not be
assigned or transferred.

Shareholders who hold Ordinary Shares in unceatiéid form may only make a tender by way of an
electronic tender in the form of a TTE instruction.

Unless the Board determines to vary the tendeepriaccordance with paragraph 9 of Part Il of this
Circular, a Tender Form and/or a TTE instructioeesubmitted cannot be withdrawn. To be valid, a
Tender Form and/or a TTE instruction must be remiry the Receiving Agent, and in the case of a
TTE instruction must settle, no later than 1.00.pom210 June 2011.

Further information relating to the Tender Offancfuding the Terms and Conditions of the Tender
Offer) is set out in Part Il of this Circular.

Overseas Shareholders

The attention of Qualifying Shareholders who ateens, residents or nationals of countries outside
the UK wishing to participate in the Tender Offedrawn to paragraph 10 of Part Il of this Circular

The Tender Offer is not being made in or into, anchot capable of acceptance in or from the
Prohibited Territories. Custodians, nominees aunstées should observe these restrictions anddhoul
not send or distribute documents in or into thehiited Territories. Any persons (including
nominees, trustees and custodians) who may haega br contractual obligation to forward this
document, the Tender Form and any related docunemisy jurisdiction outside the United Kingdom
should seek appropriate advice and read paragi@phRart Il of this Circular before doing so.

The Tender Offer in the United States is made gdigl the Company. While the Tender Offer is
being made available to Shareholders in the Uritiades, the right to tender Ordinary Shares is not
being made available in any jurisdiction in the tgdiStates in which the making of the Tender Offer
or the right to tender Ordinary Shares would notnb@mpliance with the laws of such jurisdiction.

The receipt of cash pursuant to the Tender Offea b} Shareholder may be a taxable transaction for
US federal income tax purposes and under appliddBlestate and local, as well as foreign and other



tax laws. Each Shareholder is urged to consultifdgependent professional adviser immediately
regarding the tax consequences of acceptance dietger Offer.

Taxation

A summary of the taxation consequences of the Tre@ffer for UK resident Shareholders is set out in
paragraph 11 of Part Il of this Circular. It shibide noted that this refers to the current systém o
taxation. Shareholders who are in any doubt as to their tax gsition or who may be subject to tax

in a jurisdiction other than the UK are strongly recommended to consult their own professional
advisers immediately.

Notification of interests

Under section 5.1.2 of the DTR, certain substar8izreholders are required to notify the Company
and the FSA of the percentage of voting rights theld as Shareholders or through their direct or
indirect holding of financial instruments withinetHimits referred to in the DTR. Following the
completion of the Tender Offer, the percentage afng rights held by a Shareholder will change,
which may give rise to an obligation on the Shalddioto notify the Company and the FSA within two
trading days of becoming aware (or being deemédhte become aware) of such change. If you are in
any doubt as to whether you should notify the Camgpand the FSA or as to the form of that
notification, please consult your solicitor or atipeofessional adviser.

General Meeting

The Tender Offer is being conducted in accordanith the requirements of the Act. In order to
comply with these requirements, the Company is eoimg a General Meeting for 12.00 p.m. on
13 June 2011 to consider and, if thought fit, ghesTender Offer Resolution to grant the Compasey th
authority to undertake the Tender Offer.

The Tender Offer Resolution must be passed eiih@n(a show of hands by at least 75 per cent. of
those Shareholders present in person or by progyvating or (ii) on a poll by those Shareholders
(present in person or by proxy and voting) holdittgper cent. or more of the Ordinary Shares voted,
in each case, at the General Meeting. The Compélhgot purchase Ordinary Shares pursuant to the
Tender Offer unless the Tender Offer Resoluticiuily passed.

Actions to be taken:
1 General Meseting

Shareholders will find enclosed with this Circua=orm of Proxy for use at the General Meeting.
Whether or not Shareholders intend to be presettieameeting, and whether or not Shareholders
intend to participate in the Tender Offer, Shardbad are requested to complete and return the Bbrm
Proxy in accordance with the instructions printedréon so that it reaches the Registrar as soon as
possible and in any event so as to be receivedamt&CRegistrars, PXS, The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU by post or by hangirid normal business hours only) not later
than 12.00 p.m. on 9 June 2011. Completion andriredf the Form of Proxy will not prevent
Shareholders from attending and voting at the mgeshould they so wish.

As an alternative to completing the enclosed ForfmPmxy, Shareholders can appoint proxies
electronically viawww.capitashareportal.cosp that it is received by the Registrar by no¢riahan
12.00 p.m. on 9 June 2011. CREST members carap|soint proxies by using the CREST electronic
proxy appointment service and transmitting a CRBS®xy Instruction in accordance with the
procedures set out in the CREST Manual so thas iteceived by the Registrar (under CREST
participant ID RA10) by not later than 12.00 p.m.®June 2011. The time of receipt will be taken t
be the time (as determined by the timestamp appligeie message by the CREST Application Host)
from which the Registrar is able to retrieve thesgagie by enquiry to CREST in the manner prescribed
by CREST.

2. Tender Offer

The procedure for tendering Ordinary Shares depemdswvhether Ordinary Shares are held in
certificated or uncertificated form and is summadibelow:




€) Shares held in certificated form

Qualifying Shareholders who hold Ordinary Sharesadrtificated form and who wish to participate in
the Tender Offer should follow the instructionstbe accompanying Tender Form and return it to the
Receiving Agent to arrive by no later than 1.00.pom 10 June 2011. Qualifying Shareholders who
hold their Ordinary Shares in certificated form sldoalso send their share certificate(s) or other
document(s) of title in respect of the Ordinary i®saendered with their Tender Form. Further tetai
of the procedure for tendering and settlement ateosit in Part Il of this Circular and on the
accompanying Tender Form.

(b) Shares held in uncertificated form

Qualifying Shareholders who hold their Ordinary &sain uncertificated form (that is, in CREST) and
who wish to tender all or any of their Tender Offemtitiement should tender electronically through
CREST so that the TTE instruction settles no I¢tan 1.00 p.m. on 10 June 2011. Further details of
the procedures for tendering and settlement arewén Part Il of this Circular.

Shareholders who do not wish to participate inTteader Offer should not complete the Tender Form
and will not be required to make a TTE instruction.

Further information
The Tender Offer will be financed solely from ther@any's existing cash resources.

At 26 May 2011 (being the latest practicable datergo the date of this Circular) the issued oadlin
share capital of the Company was 416,362,420 OrngiGhares, of which 21,410 Ordinary Shares
were held as treasury shares. At 26 May 2011getherre 2,652,443 share options outstanding in
respect of Ordinary Shares granted under the Coyrgoahare option schemes, equivalent to 0.64 per
cent. of the Comparg/issued ordinary share capital (excluding treashiares). These options will
represent approximately 0.64 per cent. of the Caylpaissued ordinary share capital (excluding
treasury shares) if the Company purchases the nuaximumber of Ordinary Shares pursuant to the
Tender Offer and 0.71 per cent. (excluding treashares) if the maximum number of Ordinary Shares
are also purchased pursuant to the Existing Mdatkethase Authority.

Your attention is drawn to the Details of the Ten@éer (including the Terms and Conditions of the
Tender Offer) set out in Part Il of this Circular.

RECOMMENDATION

Your Directors consider that the Tender Offer is inthe best interests of Shareholders as a whole
and unanimously recommend that Shareholders vote ifavour of the Tender Offer Resolution as
they intend to do in respect of their own holding®f Ordinary Shares.

The Directors are making no recommendation to Qualying Shareholders in relation to
participation in the Tender Offer itself. Whether or not Qualifying Shareholders decide to
tender their Ordinary Shares will depend, amongst ther things, on their own individual

circumstances, including their own tax position. Qalifying Shareholders are recommended to
consult their duly authorised independent adviserin making their own decision.

Yours sincerely

Robin Broadhurst
(Chairman)



PART I

Details of the Tender Offer

1. Introduction

Qualifying Shareholders are invited to tender CadinShares on the terms and subject to the
conditions set out in this Circular and, in respEfaQualifying Shareholders who hold Ordinary Sisare
in certificated form, the accompanying Tender Foffine Company will only acquire Ordinary Shares
pursuant to the Tender Offer ifipter alia, the Tender Offer Resolution is passed at the faéne
Meeting.

The Board is proposing that the Company should lase from Qualifying Shareholders up to
1,749,331 Ordinary Shares at a price of 149p pelin@ry Share. The Tender Offer is open to all
Qualifying Shareholders on the register of memloérhe Company on the Record Date, who may
participate by tendering all or a proportion ofitheender Offer Entitlement of Ordinary Sharestwttt
price.

Each Qualifying Shareholder will be entitled tol 3gd to a maximum of 1 Ordinary Share for every
238 Ordinary Shares registered in his/her naméneiiRecord Date, rounded down to the nearest whole
number of Ordinary Shares. There will be no fiawi entittements under the Tender Offéf.the
aggregate number of Ordinary Shares validly terdléseless than 1,749,331 Ordinary Shares the
difference between the amount paid out by the Comppmder the Tender Offer in respect of those
Ordinary Shares validly tendered and £2.6 millioifl we used by the Company to make market
purchases (within the meaning of section 693(4hefAct) pursuant to the Existing Market Purchase
Authority.

Ordinary Shares purchased pursuant to the Tender @fll be acquired free of all liens, charges,
restrictions, claims, equitable interests and ermamces and together with all rights attachingeteer
Ordinary Shares purchased by the Company will ek ingreasury.

Qualifying Shareholders who hold their shares inifigated form (that is, not in CREST) who have
tendered some or all of their Tender Offer Entit#rtnand who:

° have one share certificate in respect of theireritolding of Ordinary Shares, may not trade
any of their Ordinary Shares in the normal way oigithe Tender Offer period; or

° have more than one share certificate in respettiesf holding of Ordinary Shares, may only
trade those Ordinary Shares in the normal way duttie Tender Offer period which are not
represented by the share certificate(s) relatinghttsse Ordinary Shares which have been
tendered pursuant to the Tender Offer.

Qualifying Shareholders who hold their Ordinary @isain uncertificated form (that is, in CREST)
who have tendered some or all of their Tender (ifaitlement, may only trade those Ordinary Shares
in the normal way during the Tender Offer periodalithave not been tendered pursuant to the Tender
Offer. Such Qualifying Shareholders are directedparagraph 3(iii) of this Part Il which details
specific procedures for holders of Ordinary Shanamcertificated form.

2. Terms and Conditions of the Tender Offer

The Company hereby offers to purchase Ordinaryeshfsiom Qualifying Shareholders on and subject
to the following terms and conditions:

(a) The Tender Offer is conditional on the follogii@€onditions):
0] the passing of the Tender Offer Resolution; and
(i) the Tender Offer not having been terminatecdtordance with paragraph 9 of this

Part Il prior to 12.00 p.m. on 13 June 2011.



(b)
()

(d)
()

(f)

(9)

(h)

0

10

If these Conditions are not satisfied the TenddeOfill lapse and the Company will not
purchase any Ordinary Shares pursuant to the Te@ffer. The Conditions may not be
waived.

Each Ordinary Share may be tendered under¢hddr Offer at the Tender Price.

The Tender Offer is only available to QualifyiShareholders on the register of members of
the Company on the Record Date and only in respké¢he number of Ordinary Shares
registered in their names on that date.

Only tenders made at the Tender Price will deepted.

Each Qualifying Shareholder will be entitledtémder under the Tender Offer in respect of
Ordinary Shares registered in his/her name on Rl Date.

Tender Forms and/or tenders in CREST which Hasen, or are deemed to be, validly and
properly completed and received by the Receivingmgby 1.00 p.m. on 10 June 2011 will
become irrevocable at such time as they are retedwa will not be capable of being

withdrawn.

The Tender Offer will close at 1.00 p.m. onJlle 2011 and no Tender Forms or TTE
instructions received after 1.00 p.m. on 10 Jun&12@ill be accepted in whole or in part,
except to the extent that the Company extends #m®a for tendering under the Tender
Offer, in which case a new date for the Tender Off#l be given. The Company reserves
the right, subject to applicable legal and regulatoy requirements, to extend the period
for tendering under the Tender Offer at any time prior to 1.00 p.m. on 10 June 2011.
Any material change to the expected timetable bélinotified to Shareholders by way of an
announcement through a Regulatory Information 8erdf the London Stock Exchange.
Any such extension will comply with all applicablegal and regulatory requirements
including, but not limited to, the duration of suektension.

Subject to the satisfaction of the Conditiorferred to in paragraph 2(a) above, Ordinary
Shares successfully tendered will be purchasedhbyCompany fully paid and free of all
liens, charges, restrictions, claims, equitablerggts and encumbrances and together with all
rights attaching thereto.

0] All tenders in respect of Ordinary Shares hiel¢ertificated form must be made on
the accompanying Tender Form duly completed in @zae with the instructions
set out below and in the Tender Form (which com#titpart of the terms of the
Tender Offer). Such tenders will only be validtlie procedures contained in this
Circular and in the Tender Form are complied wiittfuill.

(i) All tenders in respect of Ordinary Shares halduncertificated form (that is, in
CREST) must be made by the input and settlemeatTofE instruction in CREST in
accordance with the instructions set out in thig Raand the relevant procedures in
the CREST manual (which together constitute pathefterms of the Tender Offer).
Such tenders will only be valid when the procedw@#ained in this Circular and in
the relevant parts of the CREST manual are compligdin full.

(iii) The Tender Offer and all tenders relatingréte will be governed by and construed
in accordance with the laws of England and Wal&slivery of a Tender Form
and/or the input of a TTE instruction in CREST, asplicable, will constitute
submission to the exclusive jurisdiction of the Esfgcourts.

All documents and remittances sent by or to Iying Shareholders will be sent at the risk of
the Qualifying Shareholder concerned. If the Terndffer does not become unconditional
and lapses, share certificates and other docunwdntile will be returned by post to the
person whose name and address (outside the Pezhibérritories) is set out in Box 1 of the
Tender Form or, if relevant, to the person whoseeand address (outside the Prohibited
Territories) is inserted in Box 6 of the Tender fprin each case by no later than five
Business Days after the date of such lapse, othéncase of Ordinary Shares held in
uncertificated form (that is, in CREST), the Escrégent (as defined below) will provide
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instructions to Euroclear to transfer all such @ady Shares held in escrow balances by TFE
instruction to the original available balances tuch those Ordinary Shares relate.

As part only of a Qualifying Shareholder’'s hiolgl of Ordinary Shares will be tendered
pursuant to the Tender Offer, upon successfullgeeng some or all of their Tender Offer
Entitlement, each Qualifying Shareholder will béitked to receive the following:

0] if Ordinary Shares are held in certificatedrfor a balance certificate in respect of the
unsold Ordinary Shares where the share certifisptegbmitted pursuant to the
Tender Offer relate to more Ordinary Shares thah shccessfully tendered by such
Qualifying Shareholder under the Tender Offer; or

(i) if Ordinary Shares are held in uncertificatedm (that is, in CREST) - the transfer of
the unsold Ordinary Shares by the Escrow Agent B Thstruction to the original
registered holder(s) of those unsold Ordinary Share

Further copies of the Tender Form may be olehion request from Capita Registrars by
telephone on 0871 664 0321 from within the UK or+gtt 20 8639 3399 if calling from
outside the UK. Calls to the 0871 664 0321 nuntdmst 10 pence per minute from a BT
landline. Other network providers' costs may vdrines are open 9.00 a.m. to 5.00 p.m. (UK
time) Monday to Friday. Calls to the helpline fratside the UK will be charged at the
applicable international rate. Different chargesyrapply to calls from mobile telephones and
calls may be recorded and randomly monitored fausty and training purposes. The
helpline cannot provide advice on the merits of Tleeder Offer nor give any financial, legal
or tax advice. You are reminded that, if you ar€REST sponsored member, you should
contact your CREST sponsor before taking any action

The decision of the Company as to the resilth@ Tender Offer shall be final and binding
on all Shareholders.

Holdings in certificated and uncertificated rforunder the same name with different
designations will be treated as separate sharetysldor the purposes of the application of
terms of the Tender Offer and a separate Tendan Fwr TTE instruction will need to be

submitted in order to tender each such separatdingol In addition, where a custodian,
nominee or trustee holds Ordinary Shares for dvedralf of more than one beneficiary, it will

need to submit a separate Tender Form and/or T$tugtion in order to tender for or on

behalf of each such separate holding.

Subject to the satisfaction of the Conditioreferred to in paragraph 2(a) above, all
successfully tendered Ordinary Shares will be pasel by the Company at the Tender Price.
Such Ordinary Shares will then be held in treasyrthe Company.

All questions as to the number of Ordinary $saendered, and the validity, form, eligibility
(including the time of receipt) and acceptancepgayment of any tender of Ordinary Shares
will be determined by the Company, in its sole abdolute discretion, which determination
shall be final and binding on all of the partiesaept as otherwise required under applicable
law).

Ordinary Shares will be purchased by the Compander the Tender Offer free of
commissions and dealing charges. The maximum nurobeOrdinary Shares that the
Company may purchase pursuant to the Tender Gffef749,331 Ordinary Shares.

The failure of any person to receive a copyhid Circular or for a person who holds his/her
Ordinary Shares in certificated form, the pers@®ali Tender Form, shall not invalidate any
aspect of the Tender Offer. None of the Compamg,Receiving Agent or any other person
will incur any liability in respect of any persoailing to receive this Circular and for a person
who holds his/her Ordinary Shares in certificatednt, the personalised Tender Form.
Additional copies of this Circular and the Tenderm can be obtained from the Receiving
Agent.

The Company reserves the right to revise thed@ePrice or change the maximum number of
Ordinary Shares that can be tendered pursuant éoT#mder Offer, based on market
conditions and/or other factors, subject to conmuléa with applicable law and regulatory
requirements. Any such revision will require, amsinother things, that new Tender Forms
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are despatched to Qualifying Shareholders and maggrtain circumstances, require that the
period of the Tender Offer be extended.

® No acknowledgement of receipt of any Tendemkahare certificate(s), other document(s) of
titte and/or TTE messages (as appropriate) wiljiven.

3. Procedures for tendering Ordinary Shares
Different procedures apply for Ordinary Sharesdrtificated and uncertificated form.

If you hold Ordinary Shares in certificated forrpuymay only tender such Ordinary Shares by
completing and returning the Tender Form in acaacdawith the instructions set out in paragraph 3(i)
below and the instructions printed thereon.

If you hold Ordinary Shares in certificated fornut lunder different designations, you should coneplet
a separate Tender Form in respect of each designathdditional Tender Forms are available upon
request from the Receiving Agent.

If you hold Ordinary Shares in uncertificated fofthat is, in CREST) you may only tender such
Ordinary Shares by TTE instruction in accordanci wie procedure set out in paragraph 3(iii) below
and, if those Ordinary Shares are held under diffeMember account IDs, you should send a separate
TTE instruction for each Member account ID.

(M Ordinary Shares held in certificated form

If you wish to participate in the Tender Offer yshould insert in Box 3 the number of
Ordinary Shares for which you wish to accept thadee Offer and sign Box 4A or 4B of the
accompanying Tender Form in accordance with th&uotons printed on it. Tenders may
only be made on the accompanying Tender Form, wigcpersonal to the Qualifying
Shareholder(s) named on it and may not be assignemlansferred. The Tender Form
represents a right to tender Ordinary Sharess Hot a document of title.

If you hold Ordinary Shares in both certificatedlamcertificated forms, you should complete
a Tender Form for the certificated holding/s andder your Ordinary Shares held in

uncertificated form by TTE instruction in accordangith the procedure set out in paragraph
3(iii) below. In addition you should complete segie Tender Forms for Ordinary Shares
held in certificated form but under different destions. Additional Tender Forms can be
obtained from the Receiving Agent.

If you wish to participate in the Tender Offer tmmpleted and signed Tender Form, together
with your share certificate(s) and/or other docutf®nof title in respect of your Ordinary
Shares tendered, should be returned by post, tiabgt (during normal business hours only)
to Capita Registrars, Corporate Actions, The Regis24 Beckenham Road, Beckenham,
Kent BR3 4TU as soon as possible and, in any ewsnfas to be received not later than
1.00 p.m. on 10 June 2011. No acknowledgemergawipt of documents will be given. The
instructions printed on the Tender Form shall bentkd to form part of the terms of the
Tender Offer. Any Tender Form received in an eopelpostmarked in a Prohibited Territory
or otherwise appearing to the Company or its agentave been sent from any such territory
may be rejected as an invalid tender.

The accompanying Tender Form shows for informagiarposes only, your entire registered
shareholding in the Company on 25 May 2011 alomg#iee name and address specified in
Box 1.

To accept the Tender Offer, insert in Box 3 thaltaumber of Ordinary Shares in certificated
form that you wish to tender under the Tender Off#rno number of Ordinary Shares in
certificated form is inserted in Box 3, and you éaigned Box 4A or 4B, you will be deemed
to have tendered your Tender Offer Entitlementa tfumber greater than your entire holding
of Ordinary Shares is inserted in Box 3 and youehaigned Box 4A or 4B, you will be
deemed to have tendered your Tender Offer Entitiéme

All Tender Forms are issued only to the addresaedsare specific to the classes of security
and the unique designated accounts printed on émeldf Forms. These personalised forms
are not transferable between different (i) accdumiters; (ii) classes of security; or (iii)
uniquely designated accounts. The CompdrB, Morgan, Brewiolphin and the Receiving
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Agent accept no responsibility for any instructithat does not comply with these
instructions.

Share certificates and documents of title not readily available or lost

If your Ordinary Shares are in certificated formt lyour share certificate(s) and/or other

document(s) of title is/are not readily available a&e lost, the Tender Form should

nevertheless be completed, signed and returnedsasilded in sub-paragraph (i) above so as
to be received not later than 1.00 p.m. on 10 A01d together with any share certificate(s)

and/or other document(s) of title that you may havailable, accompanied by a letter stating
that the balance will follow and the share cerifefs) and/or other document(s) of title

should be forwarded as soon as possible thereafighrin any event, so as to arrive by not
later than 1.00 p.m. on 10 June 2011.

If you have lost your share certificate(s) and/treo document(s) of title, you should write to
the Registrars at Capita Registrars, The Regi8yBeckenham Road, Beckenham, Kent
BR3 4TU, for a letter of indemnity in respect oktlost share certificate(s) and/or other
document(s) of title that, when completed in acaomt with the instructions given, should be
returned by post or by hand (during normal busitesss) to Capita Registrars, Corporate
Actions, The Registry, 34 Beckenham Road, Beckenh€ent BR3 4TU to be received no

later than 1.00 p.m. on 10 June 2011.

You should note that no payment will be made untifatisfactory documentation has been
received as described above.

Ordinary Sharesin uncertificated form (that is, in CREST)

If the Ordinary Shares that you wish to tenderiarancertificated form you should take (or
procure to take) the action set out below to trangf escrow (by means of a TTE instruction)
the total number of Ordinary Shares that you wishténder under the Tender Offer,
specifying the Receiving Agent (in its capacityaa€REST participant under the participant
ID referred to below) as the escrow agent (the Rawe Agent, in this capacity, thEscrow
Agent), as soon as possible and in any event so thatahsfer to escrow settles not later than
1.00 p.m. on 10 June 2011.

The input and settlement of a TTE instruction inadance with this sub-paragraph (iii) shall
constitute an offer to sell the number of Ordin&hares at the Tender Price, by transferring
such Ordinary Shares to the relevant escrow accasntletailed below (aftlectronic
Tender).

If you are a CREST sponsored member, you shoulet itef your CREST sponsor before
taking any action. Your CREST sponsor will be ableonfirm details of your Participant 1D
and the Member account ID under which your Ordinahares are held. In addition, only
your CREST sponsor will be able to send the TTEuesion to Euroclear in relation to your
Ordinary Shares.

To tender Ordinary Shares in uncertificated fornu whould send (or, if you are a CREST
sponsored member, procure that your CREST spoesaisy a TTE instruction to Euroclear,
which must be properly authenticated in accordanith Euroclear's specifications for
transfers to escrow and which must contain, in tamdito the other information that is
required for the TTE instruction to settle in CRE&7e following details:

. the ISIN for the Ordinary Shares which is: GBOOBQ2V6;

. the number of Ordinary Shares to be transferrethtescrow balance;

. your Member account ID;

. your Participant ID;

. the Participant ID of the Escrow Agent, the RegaviAgent, in its capacity as a

CREST receiving agent. This is: RA10;
. the Member account ID of the Escrow Agent. ThiRIZ408GRA;
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. the Corporate Action Number of the Tender Offerjohhs allocated by Euroclear
and is available by viewing the relevant corpoeation detail, in CREST;

. the intended settlement date for the transfer twogs This should be as soon as
possible and in any event no later than 1.00 pmi®June 2011;

. the standard delivery instruction with Priority &d

. contact name and telephone number inserted indred note field.

After settlement of the TTE instruction, you withtnbe able to access the Ordinary Shares the
subject of such TTE instruction in CREST for anwnsaction or charging purposes,
notwithstanding that they will be held by the Reo®j Agent as your agent until they are
transferred to itself, as Escrow Agent for the Campor the Tender Offer otherwise lapses.
If the Tender Offer becomes unconditional and #levant tender is accepted, the Receiving
Agent will transfer the Ordinary Shares that areepted by the Company to itself, as Escrow
Agent for the Company.

You are recommended to refer to the CREST Manualighed by Euroclear for further
information on the CREST procedures outlined above.

You should note that Euroclear does not make auailapecial procedures, in CREST, for
any particular corporate action. Normal systemirtga and limitations will therefore apply in

connection with a TTE instruction and its settlemmeiYou should therefore ensure that all
necessary action is taken by you (or by your CREfS3dnsor) to enable a TTE instruction
relating to your Ordinary Shares to settle priort®@0 p.m. on 10 June 2011. |In this
connection you are referred in particular to thesetions of the CREST Manual concerning
practical limitations of the CREST system and tigsn

An appropriate announcement through the Regulalioigrmation Service of the London
Stock Exchange will be made if any of the detadstained in this sub-paragraph (iii) are
altered in any material respect for any reason.

Withdrawals of Electronic Tenders are not permittede submitted.
Deposits of Ordinary Sharesinto, and withdrawals of Ordinary Shares from, CREST

Normal CREST procedures (including timings) applyrélation to any Ordinary Shares that
are, or are to be, converted from uncertificateaadificated form, or from certificated to
uncertificated form, during the course of the Ten@#er (whether such conversion arises as
a result of the Ordinary Shares or otherwise). li@uag Shareholders who are proposing to
convert any such shares are recommended to ernisatethie conversion procedures are
implemented in sufficient time to enable them tketall necessary steps in connection with
any participation in the Tender Offer (in partiaylas regards delivery of share certificates
and/or other documents of title or transfers taeacrow balance as described above) prior to
1.00 p.m. on 10 June 2011.

Miscellaneous

If the Tender Offer Resolution is not passed or Teader Offer is terminated or void, all
documents lodged pursuant to the Tender Offer véllreturned promptly by post not later
than five Business Days after such date or, in ¢hse of Ordinary Shares held in
uncertificated form, the Escrow Agent will providestructions to Euroclear to transfer all
Ordinary Shares held in escrow balances by TFEucsbn to the original available balances
from which those Ordinary Shares came within sugtet In any of these circumstances,
Tender Forms will cease to have any effect.

Tendering Qualifying Shareholders will not be obtigo pay brokerage fees, commissions or
transfer taxes or duty in the UK on the sale ofi@ad/ Shares in relation to the Tender Offer.

The delivery of share certificates for Ordinary &saand all other required documents and all
remittances will be at the risk of the tenderinga(ffying Shareholder.

If you are in any doubt as to the procedure for aceptance, please contact the Receiving
Agent by telephone on 0871 664 0321 from within thgK or on +44 20 8639 3399 if
calling from outside the UK. Calls to the 0871 668321 number cost 10 pence per minute
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from a BT landline. Other network providers' costsmay vary. Lines are open 9.00 a.m.
to 5.00 p.m. (UK time) Monday to Friday (except UKpublic holidays). Calls to the

helpline from outside the UK will be charged at theapplicable international rate.

Different charges may apply to calls from mobile teephones and calls may be recorded
and randomly monitored for security and training purposes. The helpline cannot
provide advice on the merits of the Tender Offer nob give any financial, legal or tax

advice. You are reminded that, if you are a CRESTsponsored member, you should
contact your CREST sponsor before taking any action

4, Settlement

Unless the Tender Offer Resolution is not passetieiender Offer becomes void or is terminated or
is extended, the outcome of the Tender Offer wéllannounced by no later than 8.00 a.m. on the
Business Day following the General Meeting. Thgrpant of any consideration for Ordinary Shares
pursuant to the Tender Offer will be made onlyrafite relevant TTE instruction has settled or fia t
case of Ordinary Shares in certificated form whach tendered) timely receipt by the Receiving Agent
of share certificate(s) and/or other document(sjtief a properly completed and duly executed Bend
Form and any other documents required by the T efRolen.

Settlement of the consideration to which any Quadd Shareholder is entitled pursuant to valid
tenders accepted by the Company, will be madellasvia

0] Ordinary Sharesin uncertificated form (that is, in CREST)

Where an accepted tender relates to Ordinary Sharamcertificated form, any cash
consideration will be paid by means of CREST by@uwmnpany procuring the creation of an
assured payment obligation in favour of the paymbahks of tendering Qualifying
Shareholders in accordance with the CREST assuamgthgnt arrangements, not later than
twelve Business Days after the day that the outcoitiee Tender Offer is announced.

The Company reserves the right to settle all or@any of the consideration referred to in this
sub-paragraph (i), for all or any accepted tendarthe manner referred to in sub-paragraph
(ii) below, if, for any reason, it wishes to do so.

(i) Ordinary Sharesin certificated form

Where an accepted tender relates to Ordinary Sharestrtificated form, cheques for the
consideration will be despatched by first classt pog later than twelve Business Days after
the day that the outcome of the Tender Offer isoanned at the risk of the person entitled
thereto. All cash payments will be made in poustdsling by cheque drawn on a branch of a
UK clearing bank.

Delivery of cash for the Ordinary Shares to be pased by the Company pursuant to the Tender Offer
will be made by the Receiving Agent. The Receivirggent will act as agent for tendering Qualifying
Shareholders for the purpose of receiving the eashtransmitting such cash to tendering Qualifying
Shareholders. Under no circumstances will intelbespaid on the cash to be paid by the Company or
the Receiving Agent regardless of any delay in mgkiuch payment.

5. Tender Form

Each Qualifying Shareholder by whom, or on whoskalfe a Tender Form is executed irrevocably
undertakes, represents, warrants and agrees twigmdhe Company, J.P. Morgan, Brewin Dolphin

and the Receiving Agent, for themselves and astdgetthe Company, so as to bind such holder and
their personal or legal representatives, heirs;essors and assigns to the following effect:

0] that the execution of the Tender Form shall stibute an irrevocable offer to sell to the
Company the total number of Ordinary Shares indestedeemed to have been inserted in
Box 3 of the Tender Form on and subject to the sesmd conditions set out or referred to in
this Circular and the Tender Form;

(i) that such Qualifying Shareholder has full powaad authority to tender, sell, assign or transfer
the Ordinary Shares in respect of which such ircatate offer is accepted (together with all
rights attaching thereto) and, when the same arehpsed by the Company, the Company
will acquire such Ordinary Shares free and cleamfiall liens, charges, restrictions, claims,
equitable interests and encumbrances and togeftterall rights attaching thereto and such
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representation and warranty will be true in allpexts at the time the Company purchases
such Ordinary Shares as if it had been entered antw at such time and shall not be
extinguished by such purchase;

that the execution of the Tender Form willubject to the Tender Offer becoming
unconditional, constitute the irrevocable appoinitmef any director of, or other person
nominated by, the Company as such Qualifying Stwddein's attorney and ageratiorney),

and an irrevocable instruction to the attorneycamplete and execute all or any contracts
and/or other documents at the attorney's discrétioelation to the Ordinary Shares referred
to in sub-paragraph (i) above for the purchaseuchsshares by the Company and to do all
such other acts and things as may in the opinicguci attorney be necessary or expedient for
the purpose of, or in connection with, the Tend#eQ

that such Qualifying Shareholder agrees tdyand confirm each and every act or thing that
may be done or effected by such attorney and/dah&y>ompany or any of its directors or any
person nominated by the Company in the proper eeuf its or his or her powers and/or
authorities hereunder;

that in respect of tendered Ordinary Shared hal certificated form, such Qualifying
Shareholder will deliver to the Receiving Agent ithehare certificate(s) and/or other
document(s) of title in respect of the Ordinary i@sareferred to in sub-paragraph (i) above,
or an indemnity acceptable to the Company in lrereof, or will procure the delivery of such
documents to such person as soon as possible fteeraad, in any event, before the closing
of the Tender Offer;

that the terms of this Part Il shall be deentecbe incorporated in, and form part of, the
Tender Form, which shall be read and construedrdgyly;

that such Qualifying Shareholder shall do slich acts and things as shall be necessary or
expedient and execute any additional documents elddiyp the Company to be desirable to
complete the purchase of the Ordinary Shares esfdrr in sub-paragraph (i) above and/or to
perfect any of the authorities expressed to benghereunder;

that the execution of a Tender Form congéfy subject to the Tender Offer becoming
unconditional, irrevocable authorisations and retgé the Ordinary Shares concerned are in
certificated form to the Company to procure thepa#sh by post of a cheque drawn in pounds
sterling at a branch of a UK clearing bank for tash consideration to which a tendering
Qualifying Shareholder is entitled, at the risksoth Qualifying Shareholder, to the personal
agent whose name and address outside any Prohibéedory is set out in Box 6 of the
Tender Form, or if no such name and address igwggh Box 6, to the first named holder at
his/her registered address outside any Prohibiezdtdry; or

such Qualifying Shareholder, if an Overseaar8holder, has fully observed any applicable
legal requirements and that the invitation under Tender Offer may be made to him under
the laws of the relevant jurisdiction;

such Qualifying Shareholder has not receivedamt copies or originals of this document, the
Tender Form or any related documents in, into omfra Prohibited Territory and has not
otherwise utilised in connection with the Tendefe@fdirectly or indirectly, the mails or any
means or instrumentality (including, without limitan, facsimile transmission, telex and
telephone) of interstate or foreign commerce, orany facility of a national securities
exchange, of any Prohibited Territory;

that the Tender Form has not been mailed bemtise sent in, into or from any Prohibited
Territory and such Qualifying Shareholder is acitepthe Tender Offer from outside any
Prohibited Territory;

the despatch of a cheque to a Qualifying 8hatder as referred to in the section headed —
"Settlement” above, will discharge fully any obligm of the Company to pay such
Shareholder the consideration to which he is edtitinder the Tender Offer;

on execution, the Tender Form takes effechaleed;
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(xiv)  the execution of the Tender Form constitigash Qualifying Shareholder's submission to the
jurisdiction of the courts of England in relatiom dll matters arising out of or in connection
with the Tender Offer or the Tender Form; and

(xv) if the appointment of attorney provision undsub-paragraph (iii) above shall be
unenforceable or invalid or shall not operate sdcasfford any director or officer of the
Company the benefit or authority expressed to bergtherein, the Qualifying Shareholder
shall with all practicable speed do all such aat$ things and execute all such documents that
may be required to enable the Company to securduthdenefits of sub-paragraph (iii)
above.

A reference in this paragraph to a holder of Ondirahares or a Qualifying Shareholder includes a
reference to the person or persons executing thderd-orm and in the event of more than one person
executing a Tender Form, the provisions of thisgeaph will apply to them jointly and severally.

6. Electronic Tenders

Each Qualifying Shareholder by whom, or on whoskalfe an electronic tender is made irrevocably
undertakes, represents, warrants and agrees twigmdhe Company, J.P. Morgan, Brewin Dolphin
and the Receiving Agent, for themselves and astdgetthe Company, so as to bind such holder and
their personal or legal representatives, heirs;essors and assigns to the following effect:

() that the input of the TTE instruction shall stitute an irrevocable offer to sell to the
Company such number of Ordinary Shares as arefigukni the TTE instruction or deemed
to be tendered, in each case, on and subject terims and conditions set out or referred to in
this document;

(i) that such Qualifying Shareholder has full powaad authority to tender, sell, assign or transfer
the Ordinary Shares in respect of which such ircatate offer is accepted (together with all
rights attaching thereto) and, when the same arehpsed by the Company, the Company
will acquire such Ordinary Shares free and cleamfrll liens, charges, restrictions, claims,
equitable interests and encumbrances and togefttterall rights attaching thereto and such
representation and warranty will be true in allpexgs at the time the Company purchases
such Ordinary Shares as if it had been entered antw at such time and shall not be
extinguished by such purchase;

(iii) that the input of the TTE instruction willubject to the Tender Offer becoming unconditional,
constitute the irrevocable appointment of any doeof, or other person nominated by, the
Company, as such Qualifying Shareholder's attoamelyagentdttorney), and an irrevocable
instruction to the attorney to complete and exealteor any contracts and/or any other
documents or input any instructions into Eurocktathe attorney's discretion in relation to the
Ordinary Shares referred to in sub-paragraph @valdor the purchase of such shares by the
Company and to deliver any documents or input asyruictions into Euroclear relating to
such Ordinary Shares, for registration within sionths of the Tender Offer becoming
unconditional and to do all such other acts andgdias may in the opinion of such attorney
be necessary or expedient for the purpose of, commection with, the Tender Offer;

(iv) that such Qualifying Shareholder agrees tifyraind confirm each and every act or thing
which may be done or effected by such attorneyanul/ the Company or any of its directors
or any person nominated by the Company in the pregercise of its or his or her powers
and/or authorities hereunder;

(v) that the input of a TTE instruction will corsitie agreement by such Qualifying Shareholder
that any purchase from that Qualifying ShareholofeOrdinary Shares by the Company
pursuant to the Tender Offer will be subject tofhdes of the London Stock Exchange;

(vi) such Qualifying Shareholder shall do all suatts and things as shall be necessary or
expedient and execute any additional documents elddiyp the Company to be desirable to
complete the purchase of the Ordinary Shares esfdrr in sub-paragraph (i) above and/or to
perfect any of the authorities expressed to benghereunder;

(vii) such Qualifying Shareholder, if an Oversedmi@holder, has fully observed any applicable
legal requirements and that the invitation under Tender Offer may be made to him under
the laws of the relevant jurisdiction;
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(viii)  such Qualifying Shareholder has not receiwedsent copies or originals of this document, the
Tender Form or any related documents in, into omfiany Prohibited Territory and has not
otherwise utilised in connection with the Tendefe@fdirectly or indirectly, the mails or any
means or instrumentality (including, without limitan, facsimile transmission, telex and
telephone) of interstate or foreign commerce, orany facility of a national securities
exchange, of any Prohibited Territory at the tifi¢he input of and settlement of the relevant
TTE instruction(s);

(ix) that the TTE instruction has not been sentrfrany Prohibited Territory, and such Qualifying
Shareholder is accepting the Tender Offer fromideatany Prohibited Territory;

(x) that the input of a CREST payment in favouso€h Qualifying Shareholder's payment bank
in accordance with the CREST payment arrangementsefarred to in the section headed —
"Settlement” above will discharge fully any obliget of the Company to pay to such
Shareholder the consideration to which he is exdtitinder the Tender Offer;

(xi) the input of the TTE instruction constitutasch Qualifying Shareholder's submission to the
jurisdiction of the courts of England in relatiom dll matters arising out of or in connection
with the Tender Offer;

(xii) if, for any reason, any Ordinary Shares ispect of which a TTE instruction has been made
are, prior to 1.00 p.m. on 10 June 2011, convdrtedcertificated form, the electronic tender
in respect of such Ordinary Shares shall cease talid and the Qualifying Shareholder will
need to comply with the procedures for tenderindiary Shares in certificated form as set
out above in respect of the Ordinary Shares soerted, if he wishes to make a valid tender
of such Ordinary Shares pursuant to the Tendenr Gifed

(xiii)y if the appointment of attorney provision uwed sub-paragraph (iii) above shall be
unenforceable or invalid or shall not operate sdcasfford any director or officer of the
Company the benefit or authority expressed to ergtherein, the Qualifying Shareholder
shall with all practicable speed do all such aot$ things and execute all such documents that
may be required to enable the Company to securduthdenefits of sub-paragraph (iii)
above.

7. Invalid tenders

The Company reserves the absolute right to insfetiter itself or through its agents) all Tender
Forms, and may consider void and reject any tetidgrdoes not in the sole judgment of the Company
meet the requirements of the Tender Offer. NonthefCompany, the Receiving Agent or any other
person will be under any duty to give notificatioihany defects or irregularities in tenders or many
liability for failure to give any such notificationThe Company reserves the right, in its solerdigm,

to treat as valid in whole or in part any Tenderrfrdhat is not entirely in order or (where requjred
that is not accompanied by the relevant shareficate(s) and/or other document(s) of title. latth
event, however, the consideration under the Tefftar will only be dispatched when the Tender
Form is entirely in order, when the relevant TTEtinction has been settled or (as the case mahbe)
relevant share certificate(s) and/or other documefhtitle or indemnities satisfactory to the Comypa
has/have been received.

0] All tenders received in respect of Ordinary &aheld in certificated form must be made on a
Tender Form delivered to the Receiving Agent sdodse received by 1.00 p.m. on 10 June
2011.

(i) A Tender Form which is received in respect of Ordiary Shares held in uncertificated

form will not constitute a valid tender and will be disregarded. Holders of Ordinary
Shares in uncertificated form who wish to tendey sunch Ordinary Shares should note that a
TTE instruction submitted will only be a valid tearcas at 10 June 2011, if it has settled on or
before 1.00 p.m. on that date.

8. Closing Date and right to extend

The Tender Offer will close at 1.00 p.m. on 10 J2@41 Closing Dated and no tenders that are
received after that time will be accepted unlegs@ompany, in its sole and absolute discretionl] sha
have extended the period during which the TendderQ$ open, in which event the term "Closing
Date" shall mean the latest time and date at wtiienTender Offer, as so extended by the Company,
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shall close. The Company shall notify the Recegjvikgent of any extension of the Closing Date by
oral or written notice and shall notify holders @fdinary Shares of such extension by public
announcement not later than 8.00 a.m. on the Bssibay following the day on which the General
Meeting is held.

9.
(i)

(ii)

(i)

Right to terminate or amend the Tender Offer
If at any time prior to 1.00 p.m. on 10 Junel 20

() the Board in its absolute discretion conclutiest the Tender Offer would no longer
be in the best interests of the Company and/oreBlodders as a whole; or

(i) there shall occur any change in the nationalimbernational, financial, economic,
political or market conditions; or

(iii) there shall occur any change in the financiabsition or prospects and/or
circumstances of the Company (including, withoumitation, in relation to the
distributable profits of the Company),

which, in respect of (ii) and (iii) above, in theinion of the Company (acting in its absolute

discretion), renders the Tender Offer temporarilypermanently impractical or inadvisable

(taking into account the background to and reasonthe Tender Offer), the Company shall

be entitled to determine that the Tender Offereisninated and that no Ordinary Shares
tendered under the Tender Offer shall be acquirédsuch determination is made, the

Company shall, as soon as practicable thereafterpumce the same through a Regulatory
Information Service of London Stock Exchange antifyw&hareholders in writing.

If at any time prior to the Closing Date tkeshall occur an increase in the market price of an
Ordinary Share from 125.1p, (which is the averafmsicg middle market price of an
Ordinary Share for the five Business Days endeé®May 2011, being the latest practicable
date prior to the date of this Circular) which,tire opinion of the Company (acting in its
absolute discretion), renders the Tender Price d¢tsactive to Shareholders, the Company
shall be entitled (but not required) to determiribez that the Tender Offer is terminated and
that no Ordinary Shares tendered under the Tenfler €hall be acquired or that the price per
Ordinary Share, at the sole discretion of the Camwiphe increased up to an amount equal to
no more than 10 per cent. above the average ofltising middle market quotations for the
Ordinary Shares as derived from the London StockhBrge for the five Business Days
immediately preceding the day on which the Compsetg the increased tender price. If the
tender price is increased the ratio of the ternth@fTender Offer shall be amended so that the
consideration payable to a Shareholder pursuathietd ender Offer will, so far as practicable,
remain the same or increase. Unless the Compauffigs otherwise, all tenders will remain
valid if the terms of the Tender Offer are amentiethcrease the Tender Price per Ordinary
Share. The benefit of any increase to the tendee per Ordinary Share pursuant to the
Tender Offer will be made available to all Qualifgi Shareholders whose tenders have been
accepted at the original Tender Price of 149p pelif@ary Share. If it is determined that the
Tender Offer is terminated, it shall cease andrd@tee absolutely and the Company shall, as
soon as practicable thereafter, notify Shareholdensriting. If any such determination to
increase the tender price per Ordinary Share isem#te Company shall, as soon as
practicable thereafter, notify Shareholders inivwgit

If at any time prior to the Closing Date tleeshall occur a decrease in the market price of an
Ordinary Share from 125.1p, (which is the averafmsicg middle market price of an
Ordinary Share for the five Business Days endeé®May 2011, being the latest practicable
date prior to the date of this Circular) which,tire opinion of the Company (acting in its
absolute discretion), renders the Tender Pricehigh, the Company shall be entitled to
determine either that the Tender Offer is termidiaded that no Ordinary Shares tendered
under the Tender Offer shall be acquired or thattédmder price per Ordinary Share, at the
sole discretion of the Company, be decreased pedvildat the revised Tender Price shall be
above the average of the closing middle marketajioots for the Ordinary Shares as derived
from the London Stock Exchange for the five BusinBalys immediately preceding the day
on which the Company sets the decreased tendes. piicthe tender price is decreased the
ratio of the terms of the Tender Offer may at tligciktion of the Company be amended,
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(ii)

(i)
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provided that the maximum number of Ordinary Shéwdse tendered under the Tender Offer
shall be equal to £2.6 million divided by the reddender price (rounded down to the nearest
whole number), such number not to exceed 1,749B&8hg approximately 0.42 per cent. of
the Company's current issued ordinary share cafstatluding treasury shares)). If it is
determined that the Tender Offer is terminatedhéll cease and determine absolutely and the
Company shall, as soon as practicable thereafteify iShareholders in writing. If any such
determination to decrease the Tender Price pem@rgiShare is made, the Company shall, as
soon as practicable thereafter, notify Shareholderswriting providing details of the
procedure to follow to withdraw or amend Tenderr®ror (as the case may be) TTE
instructions prior to the Closing Date. If Shareleos are notified of the decreased tender
price less than five Business Days before the @{p&ate, the Company will extend the
Closing Date so that Shareholders have at leastBsiness Days to withdraw or amend
Tender Forms or (as the case may be) TTE instngtio

Overseas Shareholders

The making of the Tender Offer in, or to cemt@iersons who are citizens or nationals of, or
resident in, jurisdictions outside the United Kioga or custodians, nominees or trustees for
persons who are citizens or nationals of, or resglén, jurisdictions outside the United
Kingdom, may be affected or prohibited by the lavfsthe relevant overseas jurisdiction.
Shareholders who are Overseas Shareholders simdoitchithemselves about and observe any
applicable legal requirements. It is the respdliibof any such Shareholder wishing to
tender Ordinary Shares to satisfy himself as toftleobservance of the laws of the relevant
jurisdiction in connection therewith, including tlebtaining of any governmental, exchange
control or other consents that may be required, ¢cbenpliance with other necessary
formalities and the payment of any issue, transfeother taxes due in such jurisdiction. If
you are in any doubt about your position, you stiaudnsult your professional adviser in the
relevant jurisdiction. Any such Shareholder wi# besponsible for payment of any such
issue, transfer or other taxes or other requigiignents due by whomsoever payable and J.P.
Morgan, Brewin Dolphin and the Company and any @eracting on any of their behalf
shall be entitled to be fully indemnified and hélarmless by such Shareholder for any such
issue, transfer or other taxes as such person magduired to pay. No steps have been taken
to register or qualify the Tender Offer or autherthe extending of this Tender Offer or the
distribution of the Circular or any accompanyinggmmalised Tender Form and any related
documents in any territory outside the United Kiogd

In particular, the Tender Offer is not beingde directly or indirectly in or into, or by use of
the mails of, or by any means or instrumentalityndérstate or foreign commerce of, or any
facilities of a national securities exchange of &wphibited Territory. This includes, but is
not limited to, facsimile transmission, telex amtephone. Copies of this Circular, the Tender
Form and any related documents are not being maileatherwise distributed or sent in or
into any Prohibited Territory, including to Sharéders with registered addresses in these
jurisdictions or to persons whom the Company kntavbe trustees, nominees or custodians
holding Ordinary Shares for such persons. Perseosiving such documents (including,
without limitation trustees, nominees or custodjansast not distribute or send them in or into
any Prohibited Territory or use such mails or aonghsmeans or instrumentality for any
purpose directly or indirectly in connection withet Tender Offer, and so doing may
invalidate any purported tender pursuant to thed€erOffer. Persons wishing to tender
pursuant to the Tender Offer must not use suchsmoaiiny such means or instrumentality for
any purpose directly or indirectly related to amgnder pursuant to the Tender Offer.
Envelopes containing Tender Form(s) should not bstrparked in any of the Prohibited
Territories or otherwise despatched from any of Binehibited Territories, and all acceptors
must provide addresses outside the Prohibited tdags for the remittance of cash, or for the
return of Tender Form(s), share certificates andfloer document(s) of title.

The provisions of this paragraph 10 and/oy ather terms of the Tender Offer relating to
Overseas Shareholders may be waived, varied orfimd@is regards a specific Shareholder or
on a general basis by the Company in its absoligeration, but only if the Company is

satisfied that such waiver, variation or modifioatiwill not constitute or give rise to breach of
applicable securities or other laws. Subject tis,tkthe provisions of this paragraph 10
supersede any terms of the Tender Offer incongisterewith. References in this paragraph
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10 to a Shareholder shall include references tq#rsons executing a Tender Form and, in
the event of more than one person executing a Tdfaten, the provisions of this paragraph
10 shall apply to them jointly and severally.

(iv) A Shareholder will be deemed not to have @teiOrdinary Shares pursuant to the Tender
Offer if (i) such Shareholder is unable to make ithpresentations and warranties set out in
paragraphs 5 or 6 above (as appropriate); or {@hsShareholder completes a Tender Form
with an address in any of the Prohibited Territorie has a registered address in any of the
Prohibited Territories and in either case such &talder does not insert on a Tender Form
the name and address of the person or agent owkidey of the Prohibited Territories to
whom he wishes the consideration to which he igledtunder the Tender Offer to be sent,
subject to the provisions of this paragraph andiegipe law; or (iii) such Shareholder inserts
on a Tender Form the name and address of the persagent in any of the Prohibited
Territories to whom he wishes the consideratiomlich such Shareholder is entitled under
the Tender Offer to be sent; or (iv) the Tendernkoeceived from him is in an envelope
postmarked in, or which otherwise appears to they@my or its agents to have been sent
from any of the Prohibited Territories. The Compaeserves the right, in its absolute
discretion, to investigate in relation to any adeepe, whether the representations and
warranties set out in paragraphs 5 or 6 above gpsopriate) and given by any Shareholder
are correct and, if such investigation is undemiaiad as a result the Company determines
(for any reason) that such representation and waria not correct, such acceptance shall not
be valid.

(v) If, in connection with making the Tender Offamptwithstanding the restrictions described
above, any person (including, without limitatiomstodians, nominees and trustees), whether
pursuant to a contractual or legal obligation oheotise, forwards this Circular, any
accompanying personalised Tender Form or any reideuments in, into or from any of the
Prohibited Territories, such person should:

0] inform the recipient of such fact;

(i) explain to the recipient that such action miayalidate any purported acceptance by
the recipient; and

(iii) draw the attention of the recipient to thisarpgraph 10 headed "Overseas
Shareholders".

11. Taxation

The following statements are intended only as a geral guide and relate only to certain UK tax
consequences of the Tender Offer. They are based @urrent UK legislation and what is
understood to be the current practice of HM Revenu& Customs (HMRC') as at the date of this
Circular, both of which may change, possibly with etroactive effect. They apply only to
Qualifying Shareholders who are resident (and, intie case of individuals, ordinarily resident and
domiciled) for tax purposes in (and only in) the UK(except insofar as express reference is made
to the treatment of non-UK residents), who hold thig Ordinary Shares as an investment (other
than under an individual savings account) and who @ the absolute beneficial owner of both the
Ordinary Shares and any dividends paid on them. Ta tax position of certain categories of
Qualifying Shareholders who are subject to specialules (such as persons acquiring their Shares
in connection with employment, dealers in securite insurance companies and collective
investment schemes) is not considered.

Shareholders who are in any doubt as to their tax gsition or who may be subject to tax in a
jurisdiction other than the UK are strongly recommended to consult their own professional
advisers.

Taxation of income

Individuals and trustees

Individual Shareholders and trustees of UK residersts will be treated as receiving a capital $am
the disposal of the Ordinary Shares equal to theuatntreated as paid up on each Ordinary Share for
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tax purposes (see the section entitled "TaxatioCapital Gains" below). To the extent there is any
excess, individual Shareholders and trustees ofrelf{dent trusts will be treated as receiving an
income distribution.

An individual Shareholder who is resident for taxgmses in the UK will be entitled to a tax credit
equal to one ninth of the amount of the net incalis&ribution, which is also equivalent to a taxdite
of 10 per cent. of the sum of the net distributaord the tax credit (the "gross distribution").

Individual Shareholders resident for tax purposethe UK will be liable to income tax on the amount
of the gross distribution. The tax credit refertechbove will discharge the liability to income tim
respect of the distribution to an individual Shaleler who is subject to UK income tax at the basic
rate only. A higher rate taxpayer will be liabteihcome tax on the gross distribution at a rat826
per cent.. Higher rate taxpayers will be ableffsed the tax credit against their liability to tar the
gross distribution. As a result, after setting i tax credit, a higher rate taxpayer will béléato
additional income tax at an effective rate of 25 pent. of the net distribution. A taxpayer paying
‘additional rateincome tax will be liable to income tax on the ggdlistribution at a rate of 42.5 per
cent.. After setting off the tax credit, the effee rate of tax will be 36.1 per cent. of the net
distribution. If an individual UK resident Shardthers total tax credit on the distribution exceeds his
overall tax liability, he may not claim repaymeiftioe excess from HMRC.

Trustees of UK resident trusts should take appat@radvice on the tax consequences of the Tender
Offer. Generally, UK resident trusts that are rdgd as discretionary or accumulation trusts may be
subject to tax at the 42.5 per cent. dividend trat on the total of the income distribution elainef

the sum received plus the tax credit. As for ifdiials paying tax at the additional rate, this raliyn
results in an effective rate of tax of 36.1 pertcen the net distribution received. Certain tsustth

up to £1,000 of total income may have no furthgrttapay.

UK corporation tax payers

For a corporate Shareholder, it is likely that amgome distribution element of the purchase price
would fall within one or more of the classes ofidend qualifying for exemption from corporation tax
In that case, the whole of the purchase price shbalbrought into account in the calculation of any
chargeable gain on the disposal (see the sectidiftedriTaxation on Capital Gains" below).

However, the income distribution exemptions are cminprehensive and are also subject to anti-
avoidance rules. To the extent that the purchase does not fall within an exemption, that elemen

will be taxable as an income distribution at thevailing corporation tax rate of up to 26 per cent.
(subject to any available exemptions or relief) #mat amount will be excluded from the chargeable
gains computation.

Taxation on Capital Gains

To the extent the sum received by a Shareholdecapital payment (as to which see above), this may
depending on the Shareholdecircumstances and subject to any available exempt relief, give
rise to a chargeable gain or an allowable losshfepurposes of UK taxation of capital gains.

The current rate of capital gains tax for indivitkuable to income tax at the higher or additiorske

is 28 per cent.. Individuals whose taxable incdonghe year in question is less than the uppeit ki

the basic rate income tax band (£35,000 for 20)14i@ subject to capital gains tax at the rate®f 1
per cent., except to the extent that the aggrenfateeir total taxable income and gains (less adble
deductions) in that year exceeds the upper limihefbasic rate income tax band. Any such excess
over the upper limit is subject to tax at the 1@t@8 per cent.. For trustees, the rate of capaals tax

is 28 per cent..

Corporate shareholders suffer tax on capital gatribe prevailing rate of corporation tax (up topzs
cent. from 1 April 2011). Indexation relief maypdy
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Stamp duty and stamp duty reserve tax

No stamp duty or stamp duty reserve tax shouldayalpe by Qualifying Shareholders as a result of
the Tender Offer. Stamp duty will be payable bg tbompany at the rate of 0.5 per cent. of the
consideration paid by the Company to Shareholdersspect of the Tender Offer.
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PART Il

Some Questions and Answers on the Tender Offer

Introduction

To help you understand what is involved in the Tender Offer, we have prepared an outline summary
and some questions and answers. Shareholders should read the whole of this Circular and not just
rely on the summarised information set out in this section. If you are in doubt about the contents of
this Circular or the action you should take, you should consult your stockbroker, bank manager,
solicitor, accountant or other independent professional adviser authorised pursuant to the Financial
Services and Markets Act 2000 immediately. The contents of this Circular are not to be construed as
legal, business or tax advice. Shareholders should rely only on the information in this Circular. No
person has been authorised to give any information or make any representations other than those
contained in this Circular and, if given or made, such information or representations must not be
relied on as having been authorised by the Company.

What documents have | been sent?

° Qualifying Shareholders who hold their shares ntift@ated form (that is, not in CREST) will
receive:

o this Circular;

o a Form of Proxy;

0 a Tender Form; and
0 a prepaid envelope.

° Qualifying Shareholders who hold their shares ipautificated form (that is, in CREST) will
receive:

o this Circular;

o a Form of Proxy; and

0 a prepaid envelope.
Summary

° Under the Tender Offer, each Qualifying Shareholgiéirbe entitled to sell 1 share for every
238 shares registered in his/her name at 6.00gnrh0 June 2011 (thHeecord Date).

° Qualifying Shareholders can choose whether theyt wasell their shares under the Tender
Offer or not. Qualifying Shareholders are not gédl to sell any of their shares if they do not
wish to do so and may sell all or some of the shtrey are entitled to sell.

° All shares purchased under the Tender Offer wilpbhechased at a price of 149p per share
(unless we announce this price has changed).

° Shares which are properly tendered will be purathdsethe Company and will be held in
treasury.

° In order to participate in the Tender Offer:
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0 Qualifying Shareholders holding shares in certtBdaform (that is, not in CREST) must
return the Tender Form, together with any shartficate(s) and/or other document(s) of
title in accordance with the instructions set onttlee Tender Form to Capita Registrars,
Corporate Actions, The Registry, 34 Beckenham R&mtkenham, Kent BR3 4TU by
1.00 p.m. on 10 June 2011; and

o Qualifying Shareholders holding shares in uncedifd form (that is, in CREST) must
tender electronically through CREST so that the TAgfruction settles no later than 1.00
p.m. on 10 June 2011.

° Qualifying Shareholders who do not sell their shavéll not receive any cash or other
consideration in respect of their shares undef thraler Offer.

° The Tender Offer is subject to shareholder appradath will be sought at a general meeting
to be held at 12.00 p.m. on 13 June 2011 Ghlaeral Meeting). If the resolution authorising
the Tender Offer is not passed, the Tender Offdr mat proceed and no shares will be
purchased by the Company pursuant to the Tender.Off

° Whether or not Shareholders intend to be presetfieaGeneral Meeting, and whether or not
Shareholders intend to participate in the TendéerOShareholders are requested to complete
and return the Form of Proxy in accordance with itieructions printed thereon so that it
reaches the Registrar as soon as possible andyirevent so as to be received by the
Registrar, Capita Registrars, PXS, The RegistryB8dkenham Road, Beckenham, Kent BR3
4TU by post or by hand (during normal business sianly) not later than 12.00 p.m. on 9
June 2011. Completion and return of the Form ofkiwill not prevent Shareholders from
attending and voting at the meeting should thewisb.

What is the Tender Offer?

The Tender Offer is the method by which the Compiatgnds to repurchase its own shares at 149p
per share up to a maximum aggregate amount ofralliébn. Qualifying Shareholders are given the
opportunity to sell their shares for cash to tleen@any.

The intention to undertake a tender offer was anoed on 19 May 2011 with the interim results for
the six months ended 31 March 2011.

Why is the Company undertaking the Tender Offer?

The Board is extremely conscious that the shareepof the shares continues to trade at a very
significant discount to net asset value, despieatthievements made so far this year.

Consequently, the Board has decided to take therappty to return cash to Qualifying Shareholders
by way of the Tender Offer rather than by payingraarim dividend. It is the view of the Board tha
this move will serve to highlight the wide dispgritetween the share price per Ordinary Share and th
Group's underlying asset value. The Tender Papeesents approximately a 29 per cent. discount to
Gross NAV.

How does the Tender Offer work?
Each Qualifying Shareholder will be entitled tol sgd to a maximum of 1 share for every 238 shares
registered in his/her name on the Record Date,dedidown to the nearest whole nhumber of shares

(theTender Offer Entitlement).

Qualifying Shareholders are able to accept the &e@dfer in respect of their shares up until 1.08.p
on the closing date of the Tender Offer which isJufie 2011.

Subject to approval being obtained from Sharehesl@érthe General Meeting and unless the Board
determines to terminate the Tender Offer in acamdawith paragraph 9 of Part Il of this Circuldt, a
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shares which are properly tendered by each Quadifhareholder which, for the avoidance of doubt
will not be more than each Qualifying Shareholddr&nder Offer Entitlement, will be purchased by
the Company and will be held in treasury.

Qualifying Shareholders do not pay UK dealing castany successfully tendered shares.

The Company may amend or terminate the Tender @ffaccordance with paragraph 9 of Part Il of
this Circular, including where the market priceacfhare increases or decreases. Tenders mayenly b
withdrawn or amended where the Company decidesdredse the price per share to be paid under the
Tender Offer from 149p per share as a result afaahse in the market price of a share.

In the Tender Offer, Qualifying Shareholders are nt obliged to sell any of their shares if they do
not wish to do so.

Qualifying Shareholders who hold their shares in agificated form (that is, not in CREST) who
have tendered some or all of their Tender Offer Erntlement and who:

° have one share certificate in respect of their ent holding of shares, may not trade any
of their shares in the Company in the normal way dting the Tender Offer period; or

° have more than one share certificate in respect difieir holding of shares, may only trade
those shares in the Company in the normal way durig the Tender Offer period which
are not represented by the share certificate(s) rating to those shares which have been
tendered pursuant to the Tender Offer.

Qualifying Shareholders who hold their shares in unertificated form (that is, in CREST) who

have tendered some or all of their Tender Offer Ertlement, may only trade those shares in the
Company in the normal way during the Tender Offer period which have not been tendered
pursuant to the Tender Offer. Such Qualifying Shaeholders are directed to paragraph 3(iii) in

Part Il of this Circular which details specific procedures for holders of shares in uncertificated
form.

Who is eligible to participate in the Tender Offer?

The Tender Offer is open to Shareholders who arg¢henregister of members of the Company at
6.00 p.m. on 10 June 2011 with a holding of attl@&8 shares. For legal reasons we are unable to
offer our Shareholders who are resident in Canadstiralia, Japan or the Republic of South Africa th
ability to participate in the Tender Offer.

Qualifying Shareholders who are citizens, residentsationals of countries outside of the UK should
read the additional information set out in parabra of Part Il of this Circular.

Do | have to sell my shares?
No. You are not obliged to sell all or some of yehares.
What happens if | don’t sell my shares?

If you choose not to sell any shares, your holdiigbe unaffected, save for the fact that you read

up owning a slightly greater percentage of theeshaf the Company after the Tender Offer than you
did before as, to the extent the Tender Offer cepted, there will be fewer shares in issue after
completion of the Tender Offer process than befétewever, given that the maximum number of
shares to be acquired under the Tender Offer #9]13B1 (representing approximately 0.42 per cdnt. o
the Company’s current issued ordinary share cafgtaluding treasury shares)), any increase in the
percentage of your holding will be minimal.

You should note that the Tender Offer is being madieu of an interim dividend and that no payment
of an interim dividend will be made including ta#e who do not sell shares in the Tender Offer.
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What happens to the shares that are “successfullghndered”?

All shares that are successfully tendered undef émeler Offer will be purchased by the Company and
held in treasury.

How many shares will there be after the Tender Offe?

Assuming the Tender Offer is fully taken up, thender Offer will result in the purchase and
subsequent holding in treasury of 1,749,331 shatesh would lead to approximately 0.42 per cent.
fewer shares in issue. If the Tender Offer isfothy taken up, then fewer shares will be purchazsa
result of the Tender Offer.

What will | receive if | participate in the Tender Offer?

If you decide to participate and your shares ampgnly tendered in the Tender Offer, you will sell
your shares and will receive cash proceeds for thiebd9p per share.

What price will | receive for each share that | sdP
All Qualifying Shareholders who properly tender resawill receive 149p per share.
Is there a meeting of Shareholders and do | need &itend?

As the Tender Offer will require the approval ofa&holders, a General Meeting has been convened
for 12.00 p.m. on 13 June 2011 at the Companyiseasffat 161 Brompton Road, London SW3 1QP.
Shareholders have a choice whether to attend tregimge If you choose not to attend, we would
encourage you to exercise your right to vote antieeting by signing and returning the enclosed Form
of Proxy.

The resolution at the General Meeting will requarenajority of 75 per cent. or more votes in order t
be passed.

Do | need to vote on the Tender Offer?

All Shareholders on the register of members ofGoepany at 6.00 p.m. on 10 June 2011 have the
right to vote and we would encourage you to doBlease sign and return the enclosed Form of Proxy
so that it is received by the Registrar, Capitaifegys, PXS, 34 Beckenham Road, Beckenham, Kent
BR3 4TU, no later than 12.00 p.m. on 9 June 2011.

What do | need to do?

Firstly, we would encourage you to sign and retilma Form of Proxy to vote on the Tender Offer
process.

Secondly, you need to decide if you want to seélbelpart of your Tender Offer Entitlement. If you
decide to tender and hold your shares in certditdbrm, you will need to return the enclosed Tende
Form completed, signed and witnessed together yathn share certificate(s) (these will clearly show
that they are certificates for shares in Grainder gnd/or other document(s) of title.

Holders of shares in uncertificated form (thainsCREST) are directed to paragraph 3(iii) in Raaf
the Circular which details specific procedurestfmse holders.

Will | be able to tender part of my Tender Offer Entitlement?

You are able to tender some or all of your Tend#erCEntitlement under the terms of the Tender
Offer. Details for doing this are set out in tnelesed Tender Form.
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Holders of shares in uncertificated form (thainsCREST) are directed to paragraph 3(iii) in Radf
this Circular which details specific procedurestfarse holders.

If I hold my shares in certificated form (that is, not in CREST) what do | need to submit if |
decide to sell all or part of my Tender Offer Entitement?

As noted above, if you hold your shares in cedtiéd form (that is, not in CREST) and decide you
want to sell all or part of your Tender Offer Elstihent, then together with the Tender Form (which
shall be completed, signed and witnessed) youns#id to submit:

° if you have one share certificate in respect ofryeuntire holding of shares, that share
certificate and/or other document(s) of title; or

° if you have more than one share certificate in eéespf your holding of shares, only those
share certificate(s) that certify ownership of tsleares you have decided to sell to the
Company pursuant to the Tender Offer and/or otbeudhent(s) of title.

When will | receive my cash?

Under the expected timetable of events it is exgabtihat a cheque would be despatched to you for the
proceeds of any sale by 30 June 2011. CREST atbwmloters will also have their CREST accounts
credited on that day.

If I hold my shares in certificated form (that is, not in CREST) and have successfully tendered
some or all of my Tender Offer Entitlement, will | receive a balance share certificate?

If you hold your shares in certificated form (thst not in CREST) and have successfully tendered
some all or of your Tender Offer Entitlement, then:

° if you have one share certificate in respect ofryentire holding of shares and you submitted
that share certificate and/or other document(sjtleftogether with the Tender Form pursuant
to the Tender Offer, you will receive a balancersheertificate in respect of your revised
holding of shares following the Tender Offer; or

° if you have more than one share certificate in eespf your holding of shares, and you
submitted one or more share certificate(s) andffleerodocument(s) of title together with the
Tender Form pursuant to the Tender Offer, you avilly receive a balance share certificate if
the number of shares represented by the shardiaae(s) submitted is greater than the
amount of shares you have successfully tendereerihd Tender Offer.

What is the UK tax treatment for Shareholders?

For information on certain UK taxation consequenckthe Tender Offer please see paragraph 11 of
Part 11 of this Circular.

If you are in doubt about your tax position, oydfu are subject to tax in a jurisdiction other thhe
UK, you should consult a professional adviser imiaedly.

What happens if | have lost my share certificate(sand wish to participate in the Tender Offer?

If you have lost your share certificate(s) and wistparticipate in the Tender Offer, you shouldtevri
to the Registrar who will arrange for a lettermdémnity to be sent to you.

What if | am resident outside the UK?

Qualifying Shareholders resident overseas shoulald réhe additional information set out in
paragraph 10 of Part Il of this Circular.
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For legal reasons we are unable to offer our Slaédehs who are resident in Canada, Australia, Japan
or the Republic of South Africa the ability to peipate in the Tender Offer.

Why have | been sent so much paperwork?

We are required to provide all Qualifying Shareleotdwith full details of the Tender Offer. These
documents contain important information and youusthwead them carefully as you have a right to
vote on and participate in the Tender Offer. Alidlifying Shareholders, unless restricted by any
applicable law or regulation, have been sent a ofplyis document.

If you are in doubt about the contents of this @lsc or the action you should take, you should atins
your stockbroker, bank manager, solicitor, acconnt@r other independent professional adviser
authorised pursuant to the Financial Services aatkdts Act 2000 immediately. The contents of this
Circular are not to be construed as legal, businesax advice. Shareholders should rely onlyhan t
information in this Circular. No person has beentharised to give any information or make any
representations other than those contained inGhicular and, if given or made, such information or
representations must not be relied on as having aethorised by the Company.

What if | have more questions?

If you have read this Circular and still have quesbns, please contact the Receiving Agent by
telephone on 0871 664 0321 from within the UK or om44 20 8639 3399 if calling from outside
the UK. Calls to the 0871 664 0321 number cost 1@mce per minute from a BT landline. Other
network providers' costs may vary. Lines are ope®.00 a.m. to 5.00 p.m. (UK time) Monday to
Friday (except UK public holidays). Calls to the klpline from outside the UK will be charged at
the applicable international rate. Different charges may apply to calls from mobile telephones
and calls may be recorded and randomly monitored flosecurity and training purposes. The
helpline cannot provide advice on the merits of th@ender Offer nor give any financial, legal or
tax advice. You are reminded that, if you are a CEST sponsored member, you should contact
your CREST sponsor before taking any action.
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Grainger plc
(A company incorporated in England and Wales wétistered no. 125575)

Notice of General Meeting

NOTICE IS HEREBY GIVEN that a General Meeting ofaBiger plc (theCompany) will be held at
the Company offices at 161 Brompton Road, London SW3 1QP34duhe 2011 at 12.00 p.m. for the
purpose of considering and, if thought fit, passtmg following resolution, which will be proposes a
special resolution:

Special Resolution

To authorise the Company, in addition to (and natubstitution for) the existing authority granted
the Annual General Meeting of the Company held é®Bruary 2011 authorising the Company for the
purposes of section 701 of the Companies Act &t} to make market purchases (within the meaning
of section 693(4) of the Act) on the London Stoolclange plc (théondon Stock Exchangg of up

to 41,600,000 ordinary shares of 5p each in theatalapf the Company @rdinary Shares), in
accordance with section 701 of the Act to make miapkirchases within the meaning of section 693(4)
of the Act of Ordinary Shares pursuant to tendeaslenin relation to the Tender Offer (as defined in
the circular to shareholders of the Company dafeMy 2011) provided that:

(@)

(b)

()

(d)

(e)

the maximum aggregate number of Ordinary Shhessby authorised to be purchased is
1,749,331 (representing approximately 0.42 per.agfrihe Company's issued ordinary share
capital (excluding treasury shares));

the minimum price (exclusive of expenses) whitdy be paid for an Ordinary Share pursuant
to this authority shall be 5p;

the maximum price (exclusive of expenses) whiohy be paid for an Ordinary Share
pursuant to this authority shall be the greatet48p and an amount equal to not more than 10
per cent. above the average of the closing middlket quotations for the Ordinary Shares as
derived from the Official List of London Stock Eamge for the five Business Days
immediately preceding the day on which the Compsatyg the increased price;

unless previously renewed, revoked or varibd,duthority hereby conferred shall expire on
the date which is 18 months from the date of pastiis resolution; and

the Company may enter into a contract or cotgréo purchase Ordinary Shares under the
authority hereby conferred prior to the expiry o€ls authority which will or may be executed
wholly or partly after the expiry of such authoringd may make a purchase of Ordinary
Shares in pursuance of any such contract or cdstrac

Dated 27 May 2011 BY ORDER OF THE BOARD
Registered Office Michael Windle

Citygate Secretary

St. James' Boulevard

Newcastle upon Tyne

NE1 4JE



General Notes

Entitlement to attend and vote

The Company specifies that only those holders
of Ordinary Shares registered in the registrar
of members of the Company as at 6.00 p.m. on
10 June 2011 shall be entitled to attend or vote
at the aforesaid General Meeting in respect of
the number of shares registered in their name
at that time. Changes to entries on the relevant
register of members after 6.00 p.m. on 10 June
2011 shall be disregarded in determining the
rights of any person to attend or vote at the
meeting.

A member entitled to attend and vote at the
General Meeting may appoint one or more
proxies (who need not be a member of the
Company) to attend and to speak and to vote
on his or her behalf whether by show of hands
or on a poll. A member can appoint more than
one proxy in relation to the meeting, provided

that each proxy is appointed to exercise the
rights attaching to different shares held by
him/her. In order to be valid, an appointment
of proxy (together with any authority under

which it is executed or a copy of the authority
certified notarially) must be returned by one of
the following methods and in each case must
be received by the Company not less than
48 hours before the time of the General
Meeting:

€) in hard copy form, by utilising the
Form of Proxy enclosed with this
Notice of General Meeting and post,
courier or deliver by hand to the
Registrars;

(b) electronically via
www.capitashareportal.cam If you
have not previously registered for
electronic communications you will
first be asked to register as a new user
for which you will require your
investor code (which can be found on
your Form of Proxy), family name
and postcode to log in. Once
registered, a proxy voting link will be
provided. You do not need to wait for
an activation code; or

(c) if you hold your Ordinary Shares in
uncertificated form, by utilising the
CREST electronic proxy appointment
service in accordance with the
procedures set out below.

Completion and return of the Form of Proxy,
or the appointment of a proxy electronically
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via www.capitashareportal.conor through
CREST, will not preclude a member from
attending and voting at the meeting in person.
The Form of Proxy includes a vote withheld
option. Please note that a vote withheld is not
a vote in law and will not be counted in the
calculation of the proportion of the votes for
and against any particular resolution.

Each member entitled to attend the General
Meeting as above, and each proxy appointed in
accordance with the above, has one vote for
the resolution voted on by a show of hands. If
a proxy has been appointed by more than one
member entitled to vote, and one of those
members has instructed the proxy to vote for
the resolution and one or more other of those
members has instructed the proxy to vote
against it, the proxy has one vote for and one
vote against the resolution on a show of hands.
In the event of a poll the proxy can exercise
the voting rights of each member who has
appointed them.

Under section 324A of the Act, a proxy must
vote in accordance with any instructions given
by the Shareholder by whom they are
appointed.

A copy of this Notice has been sent for
information only to persons who have been
nominated by a member to enjoy information
rights under section 146 of the Act
(Nominated Person¥ The rights to appoint a
proxy cannot be exercised by a Nominated
Person; they can only be exercised by the
member. However, a Nominated Person may
have a right under an agreement between him
and the member by whom he was nominated to
be appointed as a proxy for the General
Meeting or to have someone else so appointed.
If a Nominated Person does not have such a
right to be appointed, or to have someone else
appointed, as a proxy for the General Meeting
or does not wish to exercise it, he/she may
have a right under an agreement to give
instructions to the member as to the exercise of
voting rights at the General Meeting.

Members entitled to attend and vote as above,
have a right to ask questions related to the
business put to the meeting as set out in this
document. The directors will endeavour to

answer all such questions as fully as possible,
however, they are not required to answer if:

(@ to do so would interfere unduly with
the preparation for the meeting; or



involve the
confidential

(i) to answer would
disclosure of
information; or

(iii) the answer has already been given on

a website in the form of an answer to

a question; or

it is undesirable in the interests of the
Company or the good order of the
meeting that the question be
answered.

(iv)

Corporate representatives

A corporation which is a member can appoint

one or more corporate representatives who
may exercise, on its behalf, all its powers as a
member provided that no more than one

corporate representative exercises power over
the same share.

CREST members

CREST members who wish to appoint a proxy
or proxies through the CREST electronic

proxy appointment service may do so for the
General Meeting to be held on 13 June 2011
and any adjournment(s) thereof by using the
procedures described in the CREST Manual.
CREST personal members or other CREST
sponsored members, and those CREST
members who have appointed a voting service
provider(s), should refer to their CREST

sponsor or voting service provider(s), who will

be able to take the appropriate action on their
behalf.

In order for a proxy appointment or instruction
made using the CREST service to be valid, the
appropriate  CREST message @REST
Proxy Instruction) must be properly
authenticated in accordance with Euroclear UK
& Ireland Limited Euroclear) specifications
and must contain the information required for
such instructions, as described in the CREST
Manual (www.euroclear.com/CREST). The
message, regardless of whether it constitutes
the appointment of a proxy or an amendment
to the instruction given to a previously
appointed proxy, must, in order to be valid, be
transmitted so as to be received by the issuer's
agent (ID RA10) by 12.00 p.m. on 9 June
2011. For this purpose, the time of receipt will
be taken to be the time (as determined by the
timestamp applied to the message by the
CREST Applications Host) from which the
issuer's agent is able to retrieve the message by
enquiry to CREST in the manner prescribed by
CREST. After this time, any change of
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instructions to proxies appointed through
CREST should be communicated to the
appointee through other means.

CREST members and, where applicable, their
CREST sponsors or voting service providers
should note that Euroclear does not make
available special procedures in CREST for any
particular messages. Normal system timings
and limitations will therefore apply in relation
to the input of CREST Proxy Instructions. It is
the responsibility of the CREST member
concerned to take (or, if the CREST member is
a CREST personal member or sponsored
member or has appointed a voting service
provider(s), to procure that his or her CREST
sponsor or voting service provider(s) take(s))
such action as shall be necessary to ensure that
a message is transmitted by means of the
CREST system by any particular time. In this
connection, CREST members and, where
applicable, their CREST sponsors or voting
service providers are referred, in particular, to
those sections of the CREST Manual
concerning practical limitations of the CREST
system and timings.

The Company may treat as invalid a CREST
Proxy Instruction in the circumstances set out
in Regulation 35(5)(a) of the Uncertificated
Securities Regulations (as amended). Please
refer to the CREST Manual at
www.euroclear.com/CREST.

Share capital

As at 26 May 2011 (being the latest practicable
day prior to the publication of this Notice), the
Company's issued ordinary share capital
comprised 416,362,420 Ordinary Shares. Each
Ordinary Share carries the right to one vote at
a general meeting of the Company. The
Company holds 21,410 Ordinary Shares in
treasury and is not permitted to exercise voting
rights in respect of these shares. Therefore the
total number of voting rights in the Company
as at 26 May 2011 is 416,341,010.

Website

A copy of this Notice and other information
required by section 311A of the Act can be
found atwww.graingerplc.co.uk

Communication

Except as provided above, members who have
general queries about the General Meeting
should contact the company secretary by post
or telephone at Grainger plc, Citygate, St



James’ Boulevard, Newcastle upon Tyne NE1
4JE or on 0191 269 5916 (no other methods of
communication will be accepted).

You may not use any electronic address
provided either:

e in this Notice of General Meeting; or

e any related documents (including the Form
of Proxy),

to communicate with the company for any
purposes other than those expressly stated.
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